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D. CMs. Noreta R. McGee
Secretary
Interstate Commerce Commission
12th Street and Constitution Avenue,
Washington, D.C. 20423

J ,L ~' "0*.

Dear Ms. McGee: ,'"' ' : S _* :
"' „_, iL.->w

c,-̂

I have enclosed an original and one copy of the document
described below to be recorded pursuant to Section 11303 of
Title 49 of the United States Code.

This document is an Assignment, a secondary document, dated
January 12, 1988. The primary document to which "-this is
connected is recordjecl as foll-'ows: Security Agreement dated
February 25, 1986,-- bearing Recordation Number 1.4917. A copy of
that Security Agreement is attached hereto.

The names and. addresses of the parties to the documents are
as follows:

Assignor:

Assignee:

United Perm Bank
8-18 West Market Street
Wilkes-Barre, PA 18711

Louis DeNaples
400 Mill Street
Dunmore, PA 18512.

A description of the equipment covered by this document
follows :

One (1)
9187.

locomotive bearing serial number



R, MCCAFFREY, BRODSKY & KAPLAN, P.C,

Ms. Noreta R. McGee -2- March 23, 1988

A check drawn to the order of the Commission in the amount
of $13.00 is enclosed for the filing fee. Please return the
original and any extra copies not needed by the Commission to:

Mark M. Levin, Esq.
Weiner, McCaffrey, Brodsky & Kaplan, P.C.
1350 New York Avenue, N.W., Suite 800
Washington, B.C. 20005-4797

A short summary of the document to appear in the index
follows:

One (1) locomotive bearing serial number
9187.

Very truly yours,

Christy Story
Legal Assistant

Enclosures

JCS/lr/0482F/8135
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INlERSmiE COMMEftCt COMMISSION
SECURITY AGREEMENT

14917

FOR

EQUIPMENT AND FARM PRODUCTS

JBflCONQ NORTHEAST MTT.WAY, TW..
NAMEISI OF DEBTORfS)

81 West Union Street., Wilkes-Barre, Luzerne County, Pennsylvania 18701
AODRESS(ES)

(the "Debtor"), hereby grants to: UNITED PENN BANK, a Pennsylvania banking corporation with its principal
office at 8-18 West Market Street, Wilkes-Barre, Pennsylvania 18711 (the "Lender"), a security interest, in
accordance with the Pennsylvania Uniform Commercial Code, in the following described property, together with
all substitutions, parts, accessions, attachments, additions, and other goods, and all replacements hereto, and all
cash proceeds and non-cash proceeds of all the foregoing (herein collectively called the ("Collateral") )'.*below

WITNESSETH, the security interest in the collateral granted to the Lender by the Debtor shall secure the
payment of any and all indebtedness, obligations and liabilities whatsoever of the Debtor to Lender, now existing
or hereafter incurred, direct or contingent, matured or unmatured, several, joint, or joint and several, and any
renewals, extensions or substitutions of said liabilities. Without limiting the foregoing, the security interest in the
collateral is granted to better secure the following obligations:

ta) Debtor's obligations to lender under a loan(s) now existing or hereafter to be made by Lender to
Debtor, or its nominee, upon execution and delivery of this Agreement,and .aMdSther required instruments, said
loan(s) being evidenced by the note(s) of Debtor dated *^5?-^~ ~^ ' ̂  in tne face amount(s)
of JjfagJJuQdred .Twenty Thousand and 00/100($120,000.00) Dollars
said note(s) being payable with interest as provided therein (the "Note");

(b) Any and all sums, including attorney's fees, costs, expenses and charges which secured party may pay
or incur pursuant to any provision of this Security Agreement or in defending, protecting, preserving or enforcing
its security interest or the collateral or in enforcing payment of the debt secured or otherwise in connection with
the provisions of this Agreement;

(c) All expenditures of Lender for taxes, levies, insurance maintenance, repairs, preparation for sale and
sals of the Collateral;

^ t (d! Interest on alt the foregoing at the rate provided in the Note prior to default and at a rate of
— ->-J--:i l.-'o after default. (Collectively referred to as the "Obligations").

"See attached Schedule "A".

F98 051 032 6/33
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REPRESENTATjONS_AND^WARRANTIES OF THE DEBTOR

Debtor represents and warrants to Lender and such representations and warranties shall be continuing representations and
warranties so long as any Obligations remain outstanding as follows:

1. If the Debtor is a corporation, the Debtor has been duly incorporated and organized and is existing as a corporation in
good standing under the laws of its jurisdiction of incorporation and is duly qualified and in good standing as a foreign corporation
in those jurisdictions where the conduct of its business or the ownership of its properties requires qualifications; Debtor has the
power and authority to own the Collateral, to enter into and conform this Agreement, and any other document or instrument
delivered in connection herewith and to incur the obligations evidenced by the Note and as set forth herein.

2. Debtor utilizes no trade names, in the conduct of its business, except as set forth below in the section entitled
Additional Information; has not changed its name, been the surviving entity in a merger, acquired any business, or changed the
location of the Collateral, except as set forth below in the section entitled "Additional Information".

3. The execution and performance of this Agreement and any other document or instrument delivered in connection
herewith will not result in the creation or imposition of any lien or encumbrance upon any of the Collateral except for the security
interest of the Lender granted herein (immediately, with the passage of time, or with the giving of notice with the passage of time).

4. This Agreement and any other document or instrument delivered in connection herewith and the transactions
contemplated hereby or thereby have been duly authorized, and/or executed and delivered, as appropriate: and this Agreement
and such other documents or instruments constitute valid and legally binding obligations upon Debtor and are enforceable against
Debtor in accordance with their respective terms.

5. Debtor is the owner of Collateral free and clear of ail security interests, encumbrances or liens, except liens which arise
by operations of law with respect to obligations of Debtor which are not yet due and payable and except as may be specifically
set forth below in the section entitled "Additional Information" and Debtor will defend the Collateral against all claims and
demands of all persons at any time claiming an interest therein.

6. Debtor has filed all federal, state and local tax returns and other reports that it is required to file and has paid and has
made adequate provisions for payment of all such taxes, assessments and other governmental charges.

7. No representation, warranty or statement by Debtor contained herein or in any certificate or other document furnished or
to be furnished by Debtor pursuant hereto contains or at time of delivery shall contain any untrue statement of material fact, or
shall it omit at the time of delivery, any statement of material fact.

3. The Collateral is to be bought or used by a Debtor primarily: Check applicable block D.

[X In business, arid that all the Debtor's places of business are in the same county as Debtor's place of business above
set forth except Keystone ....... Industrial __ Park Trackage » Ditmaore, Lackawanna County , Pennsylvania __

D In farming operations. 18514

9. If Debtor has places of business in more than one county or in more than one state, the Debtor warrants and represents
that the chief executive office of the Debtor is 81 ...... West Union Street ____ cjty of Wilkes-Barre ____
county of _ Luzerne ___ , state of . Pennsylvania _____ _ ............ ..

10. If any of the Collateral is to be so affixed to real estate as to become a part thereof, the real estate is the same as the
Debtor's address above or the real estate is known as ___ N/A _____ • ____ jj.,e
Debtor has an interest in the real estate described in paragraph 10 hereof and the Debtor's interest consists of

11. The Collateral shall be located at JKeys tone ...Industrial Park Trackage, Dunmore, LacHawanna
_ ......................... __Ccmnt^-^eiuis5ilvaiiia— 1S5-L4 ________ The owner of the location of the

Collateral is __ P.Q.cono JforHheast Railway, Inc. _ _ _______ .
12. Debtor warrants that as of the date hereof, he has neither applied for nor obtained a loan to be secured by a

construction mortgage (as defined by the Pennsylvania Uniform Commercial Code) on any premises where the Collateral will be
located.

13. G Debtor will immediately use the entire proceeds of said borrowing, together with such additional funds of Debtor as
may be necessary, to pay the purchase price of the above specifically described property and for no other purpose. (Applicable
only if checked,)

14. G Debtor hereby authorizes Lender to disburse the proceeds of said borrowing directly to the seller of the Collateral
and/or to the insurance agent or broker for insurance thereon. (Applicable only if checked.)

GENERAL^ COVENANTS OF THE DEBTOR

Debtor covenants and agrees that so long as any Obligations shall remain outstanding:

1. If the Collateral is used primarily in business, Debtor will promptly notify Lender in writing, of any discontinuance of any
place of business, the establishment of any new place of business or of any change in the location of its chief executive office, or
of the location of the Collateral, or in its name, identity or corporate structure.

2. If the Collateral is used primarily in farming operations, the Debtor will promptly notify Lender, in writing, of any change
in Debtor's residence or the location or the Collateral.

3. If The Collateral is or shall be affixed to any real estate, including any buildings owned or leased by Debtor or used by
Debtor in the operation of its business. Debtor shall- provide Lender wi;h disclaimers and waivers necessary to rnaKe Lender's
security interest in the Collateral valid and superior as against Debtor and ail other persons holding an interest in such real estate.



4. Debtor shall keep and maintain- the Collateral in good operating condition and repair, make all necessary repairs thereto
and replacement of parts thereof so that the value and operating efficiency thereof shall at all times be maintained and preserved,
and Debtor shall keep complete and accurate books and records with respect to the Collateral, including maintenance records.

5. Debtor shall deliver to Lender any and all evidence of ownership of, and certificates of title to, any and ail of the
Collateral.

6. Debtor shall not, without the prior written consent of Lender, sell, offer to sell, lease or in any manner dispose of any
Collateral.

7. Debtor shall notify Lender not later than thirty (30) days prior to any change of location where the Collateral will be
located after it is moved.

8. Debtor shall not, without the prior written consent of the Lender, mortgage, pledge, grant or permit to exist a security
interest in, or lien or encumbrance upon'any of the Collateral except in favor of the Lender.

9. Debtor shall maintain casualty insurance coverage on the Collateral, in such amounts and of such types as may be
requested by Lender, and in any event, as are ordinarily carried by similar businesses; and, in the case of all policies insuring
property in which Lender shall have a security interest of any kind whatsoever, all such insurance policies shall provide that the
proceeds thereof shall be payable to Debtor and Lender, as their respective interests may appear. All such policies or certificates
thereof, including all endorsements thereof and those required hereunder, shall be deposited with Lender; and such policies shall
contain provisions that no such insurance may be canceled or decreased without ten (10) days prior written notice to Lender; and
in the event of the acquisition of additional insurable Collateral, Debtor shall cause such insurance coverage to be increased or
amended in such manner and to such extent as prudent business judgment would dictate. If Debtor shall at any time or times
hereafter fail to obtain and/or maintain any of the policies of insurance required herein, or fail to pay any premium in whole or in
part relating to any such policies, Lender may, but shall not be obligated to, obtain and/or cause to be maintained any insurance
coverage with respect to the Collateral, including, at Lender's option, the coverage provided.by all or any of the policies of Debtor
and pay all or any part of the premium therefore, without waiving any event of default by Debtor, and any sum so Disbursed by
Lender shall be additional obligations of Debtor to Lender payable on demand. Lender shall have the right to settle and
compromise any and all claims under any of the policies required to be maintained by Debtor hereunder and Debtor hereby
appoints Lender as its attorney-in-fact with power to demand, receive and receipt for all monies payable thereunder, to execute in"
the name of Debtor or Lender or both any proof of loss, notice, draft or other instruments in connection with such policies or any
loss thereunder and generally to do and perform any and all acts as Debtor, but for this appointment, might or could perform.

10. Debtor shall permit Lender, through'its authorized attorneys, accountants and representatives to inspect and examine
the Collateral and the books, accounts, records, ledgers and assets of every kind and description of Debtor with respect thereto at
all reasonable'times.

11. Debtor shall promptly notify lender of any condition or event which might constitute, or would constitute with the
passage of time or giving of notice or both, an Event of Default under this Agreement, and promptly inform Lender of any events
or change in the condition of Debtor occurring since the date of the last financial statement of Debtor delivered to Lender, which
individually or cumulatively when viewed in light of prior financial statements, may result in a material adverse change in the
financial condition of the Debtor.

12. If Debtor is a corporation, the Debtor shall maintain in good standing its corporate existence in its jurisdiction of
incorporation and its status as a foreign corporation qualifying to do business in those jurisdictions where Debtor is required to be
qualified.

13. If Debtor shall now or hereafter maintain an employee benefit plan covered by section 4021 (a) of the Employee
Retirement Income Security Act of 1974 ("ERISA") relating to plan termination insurance and, if debtor decides to terminate such
plan, it shall promptly: (a) notify Lender of filing notice with the Pension Benefit Guaranty Corporations ("PBGC") pursuant to
section 4041 of ERISA that the plan is to be terminated; and Ib) notify Lender of the institution of proceedings by the PBGC
under section 4042 of ERISA.

14. Debtor shall pay or deposit promptly when due, all sales, use, exercise, personal property, income, withholding,
corporate, franchise and other taxes, assessments and governmental charges upon or relating to ownership of or use of any of the
Collateral and submit to Lender evidence satisfactory to Lender that such payments and/or deposits have been made.

15. At any time and from time to time upon request of Lender, Debtor shall execute and deliver to Lender, in form and
substance satisfactory to Lender, such documents as Lender shall deem necessary, or desirable to perfect or maintain perfected the
security interest of Lender in the Collateral or which may be necessary to comply with the provisions of the laws of the
Commonwealth of Pennsylvania or the law of any other jurisdiction in which Debtor may then be conducting business or in which
any of the Collateral may be'located.

16. Debtor shall furnish Lender, promptly and in a form satisfactory to Lender, such other information, including any
information concerning Debtor's financial condition, as Lender may reasonably request from time to time.

EVENTS 0_FJ3EFA,ULT AND ACCELERATION

1. The occurrence of any one or more of the following events shall constitute an Event of Default hereunder:

(a) The Debtor's failure to pay any principal, interest or other charges with respect to any of the Obligations as and when due;

!b) The Debtor's failure to strictly observe or perform any covenant or agreement of any Debtor herein set forth, or set
forth in any agreement, note, or instrument heretofore, now or hereafter executed by any Debtor in favor of Lender;

•c) If any representation, warranty, certificate, schedule or other information made or furnished by any Debtor to Lender
herein or pursuant hereto is or shall be untrue or materially misleading;

•;dl Any toss, theft, damage or destruction of any material portion of the Collateral for which there is either no insurance
coverage or For which in 4he opinion of Lander there is insufficient insurance coverage; or the making of any levy, seizure or
attachment upon the Cofcirara*;
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(el Insolvency of any Debtor or a bankruptcy proceeding is commenced by or against any Debtor, or if Debtor makes an
assignment for the benefit of creditors;

if) If any proceeding is filed or commenced by or against any Debtor or any guarantor of any of the Obligations for
dissolution or liquidation; or any Debtor or any guarantor of the Obligations dies (if such Debtor or Guarantor is an individual) or
voluntarily or involuntarily terminates or dissolves or is terminated or dissolved;

\'g) The Lender reasonably deems itself insecure.

2. If any Event of Default shall occur, then or at any time thereafter, while such Event of Default shall continue. Lender
,-;av declare all the Obligations to be due and payable, without notice, protest, presentment or demand, all of which are expressly
vv wed by the Debtor.

RIGHTS OF REMEDIES OF LENDER

Upon the occurrence of any Event of Default hereunder, Lender shall have, by way of example and not of limitation, all of
che rights and remedies enumerated herein:

1, Lender, and any officer or agent of Lender is hereby constituted and appointed as true and lawful attorney-in-fact of
'*' '-'btor with power to sell, assign, sue for, collect or compromise payment of ail or any part of the Collateral in the name of
""ebtor or in its own name, or make any other disposition of Collateral, or any part thereof, which disposition may be for cash,
c'sciit 04- any combination thereof, and Lender may purchase all or any part of the Collateral at public sale, and if permitted by
hvv, at private sale, and in lieu of actual payment of such purchase price, may set-off the amount of such price against the
Obligation; granting to Lender as the attorney-in-fact of the Debtor, full power of substitution and full power to do any and all
•J-iros necessary to be done in and about the premises wherein the Collateral is located as fully and effectually as Debtor might or
•_• ;uid do but for this appointment, and hereby ratifying all that said attorney-in-fact shall lawfully do or cause to be done by virtue
hijreof. Neither Lender nor its agent shall be liable for any acts or omissions or for any error of judgment or mistake of fact or
ri'.v in its capacity as such attorney-in-fact. This power of attorney is coupled with an interest and shall be irrevocable so long as
•:>r>y Obligations shall remain outstanding.

2, Lender shall have the right to enter and/or remain upon the premises of the Debtor without any obligation to pay rent"
!o Debtor or others, or any other place or places where any of the Collateral is located and kept and; (a) remove the'Collateral
h; retroim to the premises of the Lender or any agent of Lender, for such time as tender rnav desire, in order to maintain, collect,

soli and/or liquidate the Collateral, or (b) use such premises, together with materials, supplies, books and records of Debtor, to
maintain possession and/or the condition of the Collateral, and to'prepare the Collateral for selling, liquidation or collecting. Lender
•viay require Debtor to assemble the Collateral and make it available to Lender at a place to be designated by Lender which is
ri-'sonsbiy convenient to both parties.

?f"f:

'"SI 3. Lender shall have the right to set-off, without notice to Debtor, any and all deposits or other sums at any time or times
n^| '"ditsid bv or due from Lender to Debtor, whether in a special account or other account: or represented by a certificate of deposit
••'•.j,|.t -.whatner or not matured) which deposits and other sums shall at all times constitute additional security for the Obligations and
4?1 r ;- ;V "5 C3t-off against all or any part of the Obligations at any time Debtor is primary obligor with respect to such Obligations, or
=-*y ,r,;r The maturity of Obligations if Debtor is secondary obligor.

;r5 •'••, Lender shall have, in addition to any other rights and remedies contained in this Agreement, and any other agreements,
-i ;U';irantees, notes, instruments and documents heretofore, now or at any time or times hereafter executed by Debtor and delivered
<,•-. "j Lender, ais of the rights and remedies of a secured party under the Uniform Commercial Code• in force in the State of

.-sjR • i" -Tinsyivania, as of the Date of Agreement, all of which rights and remedies shall be cumulative, and not exclusive, to the extent
permitted by law.

3, Any notice required to be given by Lender of a sale or other disposition or other intended action by Lender with respect
J-:=f :o any of the Collateral, or otherwise, made in accordance with the terms of this Agreement at least five 15) days prior to such
ig|| ^roposea action, shall constitute fair and reasonable notice to Debtor of any such action. In the event that any of the Collateral is
y& '.-S2d in conjunction with any real estate, the sale of the Collateral in conjunction with and as one parcel with any such real estate
3s| i;: Debtor, snail be deemed to be a commercially reasonable manner of sale. The net proceeds realized by Lender upon any such

f-3!e or other disposition, after deduction of the expenses of retaking, holding, preparing for sale, selling or the like and reasonable
Attorneys' fees and any other expenses incurred by Lender, shall be applied toward satisfaction of the Obligations hereunder.
Lender shall account to Debtor for any proceeds realized upon such sale or other disposition and Debtor shall remain liable for any
f'etjcivjncy. The commencement of any action, legal or equitable, shall not effect.the security interest of Lender in the Collateral
-i^til the Obligations hereunder or any judgement therefore are fully paid.

*'M WARRANT OF ATTORNEY FOR CONFESSION OF JUDGMENT IN REPLEVIN

Upon the occurrence of an (Event of Default hereunder, and only if permitted by law, Debtor hereby authorizes any attorney
<~~ any Court of Record of the Commonwealth of Pennsylvania to appear for and confess judgement for possession of the
••-oilataral in any action of replevin instituted by the Lender to recover possession of the Collateral for which this Agreement shall
•2 sufficient warrant, with costs of suit and release of errors. If a copy of this Agreement, verified by affidavit of the Lender or

j.,-5. someone on behalf of Lender, shall have been filed in such action, it shall not be necessary to file the original Agreement as a
£im v/3rrant of attorney.

GENERAL PROVISIONS

• • The failure of Lender at any time or times hereafter to require strict performance by- Debtor of any of the provisions,
'•••arranties, terms and conditions contained in this Agreement or in any other agreement, guaranty, note, instrument or document
'"ir>w or at any time or times hereafter executed by Debtor and delivered to Lender shall not waive, affect or diminish any right of
'-'-'Oder ~ii any time or times thereafter to demand strict performance thereof; and, no rights of Lender hereunder shall be deemed
•o nave i.-.een waived by .sny "act or knowledge of Lender, its agents, officers or employees, unless such waiver is contained in an
i:!;"'rurnfiin in writing sened by an officer of Lender and directed to Debtor specifying sucii waiver. No waiver by lender of any of
i:; rights shail operate es a waiver of any other of its rights or any of its rights on a future occasion.



2. Any demand or notice required or permitted to be given hereunder shall be deemed effective when deposited in the
United States Mail, and sent by certified mail, return receipt requested, postage prepaid, addressed to Lender at Lender's address
or to Debtor at Debtor's address, as applicable, or to such other address as may be provided by the party to be notified, or ten
(10) days prior written notice to the other party.

3. This Agreement contains the entire understanding between parties hereto with respect to the transactions contemplated
herein and such understanding shall not be modified except in writing signed by or oh behalf of the parties hereto.

4. Wherever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable law, should any portion of this Agreement be declared invalid for any reason in any jurisdiction, such declaration
shall have no effect upon the remaining portions of this Agreement, furthermore, the entirety of this Agreement shall continue in
full force and effect in all other jurisdictions and. said remaining portions of this Agreement shall continue'in full force and effect in
the subject jurisdiction as if this Agreement had been executed with the invalid portions thereof deleted.

5. In the event Lender seeks to take possession of any or all of the Collateral by court process, Debtor hereby irrevocably
waives any bonds and any surety or security relating thereto required by any statute, court rule or otherwise as an incident to
such possession, and waives any demand or possession prior to the commencement of any suit or action to recover with respect
thereto.

6. The provisions of this Agreement shall be binding upon and shall inure to the benefit of the heirs, administrators,
successors and assigns of Lender and Debtor, provided, however, Debtor may not assign any of its rights or delegate any of its
obligations hereunder without the prior written consent of the Lender.

7. This Agreement is and shall be deemed to be a contract entered into and made pursuant to the laws of the
Commonwealth of Pennsylvania and shall in all respects be governed, construed, applied and enforced in accordance with the laws
of said state; in the event that the Lender brings any action hereunder in any court of record of Pennsylvania or the Federal
Government, Debtor consents to and confess personal jurisdiction over Debtor by such court or courts and agrees that service of
process may be made upon Debtor by mailing a copy of the summons to Debtor at Debtor's address; and in any action hereunder
Debtor waives the right to demand a trial by jury.

8. Debtor hereby releases the Lender and .its officers, agents, attorneys and employees from all claims for loss or damage
caused by any act or omission on the part of them in exercising Lender's rights hereunder except for willful misconduct.

9. The Collateral has a value of at least $ . 180TOOQ.QQ , 150 % of the amount secured by
this Agreement. Because of the difficulty and expense associated with liquidating the Collateral, the cushion of at least

140 .% was bargained for by the Lender and is a basis of Lender's entering this Agreement.

If in the judgment of secured party, the Collateral decreases in value to less than _IAQ % of the indebtedness
secured by this Agreement, or if secured party shall at any time deem- itself insecure. Debtor shall either provide additional
Collateral or reduce the total indebtedness by an amount sufficient to restore the Collateral to a value of at least 140 % of
the obligations secured.

"3 10. If, prior hereto and/or .at any time or times hereafter, Lender shall employ counsel in connection with the execution and
;| consummation of the transactions contemplated by this Agreement or to commence, defend or intervene, file.a petition, complaint,
I. answer, motion or other pleadings, or to take any other action in or with respect to any suit or proceedings (bankruptcy or
j otherwise) relating to this Agreement, the Collateral or any other agreement, guaranty, note, instrument or document heretofore,

now or at any time or times hereafter executed by Debtor and delivered to Lender, or to protect, collect, lease, sell, take
possession of or liquidate any of the Collateral, or to attempt to enforce or to enforce any security interest in any of the
Collateral, or to enforce any rights of Lender hereunder, whether before or after the occurrence of any Event of Default, or to
collect any of the Obligations, then in any of such events, all of the reasonable attorneys' fees arising from such services, and any
expenses, costs and charges relating thereto, shall be a part of the Obligations, payable on demand and secured by the Collateral.

11. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but
all of which together shall constitute but one and the same instrument.

12. Each reference herein to Lender shall be deemed to include its successors and assigns, and each reference to Debtor
*sj and any pronouns referring herein as used herein shall be construed in the masculine, feminine, neuter, singular or plural, as the
jj context may require, and shall be deemed to include the legal representatives, successors and assigns of Debtor, all of whom shall

be bound by the provisions hereof. The term "Debtor" as used herein shall, if this Agreement is signed by more than one
Debtor, mean, unless this Agreement otherwise provided or unless the context otherwise requires, the "Debtor and each of them"
and each and every representation, promise, agreement and undertaking shall be joint and several, except that the granting of the
security interest, right of set-off and lien shall be by each Debtor in its several respective property. In the event that there is more
than one Debtor, any loan which is secured by this Agreement, shall be deemed to be made at the request of and for the benefit
of each Debtor.

13. Lender may, from time to time, without notice to the undersigned, sell, assign, transfer or otherwise dispose of all or
part of the Obligations and/or the Collateral therefor, in such event, each and every immediate and successive purchaser, assignee,
transferee or holder of all or part of the Obligations and/or the Collateral shall have the right to enforce this Agreement, by legal
action or otherwise, for its own benefit as fully as if such purchaser, assignee, transferee or holder were herein by name specifically
given such rights, Lender shall have an unimpaired right to enforce this Agreement for its benefit to that portion of the
obligations of Debtor as Lender has not sold, assigned, transferred or otherwise disposed of.

ADDITIONAL INFORMATION

-Information, if any, required to be set forth herein by the foregoing sections hereof, as applicable, shall be inserted in the
following spaces:

I



1. (Debtor's tradenames, prior names, predecessors in merger, businesses acquired and/or other locations.)

2. (Debtor's other security interest, encumbrances and liens.)

3. (Address of other place of business of Debtor and of the location of Equipment other than at Debtor's address and
owner description of all leased premises.)

SPECIAL PROVISIONS APPLICABLE TO DEBTOR (IF ANY)

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have duly executed this Agreement on this
25th day of February 19 86 .

ATTEST-:,

Barbara Sokolowsky, Secretary

,_'>«:/ Li /!/ ;• i,1 •'..' I"-. I

WITNESS:

ATTEST:

DEBTOR: (If Corporation)

POCONO NORTHEAST RAILWAY, INC.

BY>i><ll_
y Ho?

BY:

DEBTOR:
(Fictitious

BY:

BY:

LENDER:

BY:

x? II;:X>N. BjismejsieP'N a rne

JISS5auL-Jii*rane , President ~— -

Name, Partnership, Individual, etc.)

Business Name

UNITED PENN BANK

/# -L - /; . - ' f'- •••

(SEAL)
**— *

(SEAL)

(SEAL!

(SEALI

Patricia O'Brien, Assistant Secretary ;-/ ' Charles F. Hickox Title Senior Vice President



Schedule "A"

Serial No's.

Pocono Northeast Pittsburgh & Lake Erie

RBL Boxcar 6901 6900

RBL Boxcar

RBL Boxcar

RBL Boxcar

RBL Boxcar

RBL Boxcar

RBL Boxcar

RBL Boxcar

RBL Boxcar

Gondola

Gondola

Gondola

Gondola

Gondola

6902

6903

6904

6905 -

6906

6907

6908

6909

1801

1802

1803

1804

1805

6911.

6914

6915

6961

6972 "

6980

6987

6995

18126

18173

18181

18305

18360

Conrail

Locomotive 9187 9187



STATE OF PENNSYLVANIA )
) ss.:

COUNTY OF LUZERNE )

On this 25th day of February, 1986, before me personally appeared G. David

Crane, to me personally known, who, being by me duly sworn, says that he is

the President of Pocono Northeast Railway, Inc., that the seal affixed to the

foregoing instrument is the corporate seal of said corporation, that said

instrument was signed and sealed on behalf of said corporation by authority

of its Board of Directors and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said corporation.

'•' Notary Pub lit
BERHADINE JASTREM. Notary Public

Plains Township, Luzerne County, ^a.
/ .My Commission Expires May 30. iS*

My Commission Expires:



ASSIGNMENT OF SECURITY AGREEMENT

THIS AGREEMENT, made this /#fW day of January, 1988, by and between

United Penn Bank located at 8-18 West Market Street, Wilkes-Barre, Pa.

18711 (the "Assignor") and Louis DeNaples, 400 Mill Street, Dunmore, Pa.

18512 (the "Assignee").

WITNESSETH;

WHEREAS, the Assignor obtained a security interest in certain equip-

ment of Pocono Northeast Railway, Inc. (See Schedule "A") pursuant to' a

Security Agreement dated February 25, 1986, (the "Security Agreement"); and

WHEREAS, the Assignor has made a loan in the amount of $120,000.00 to

Pocono Northeast Railway, Inc. which has been assumed by Assignee (the

"Loan"); and

WHEREAS, Assignee as a condition of paying Assignor oh the aforesaid

loan has required an Assignment of the Security Agreement held as colla-

teral security for the loan.

NOW, THEREFORE the parties hereto, intending to be legally bound

hereby, do mutually agree as follows:

1. Subject to the terms and conditions of this Assignment of Security

Agreement, Assignor does hereby assign, transfer and set over without

recourse unto Assignee, and Assignee agrees to accept, all of Assignor's

right, title and interest in and to that certain Security Agreement dated

February 25, 1986 between Assignor and Pocono Northeast Railway, Inc.

which is attached hereto and marked Exhibit "A".



2. Assignor hereby warrants and represents that it Is the sole owner

of said Security Agreement and has neither encumbered nor assigned its

interest in the Security Agreement to any other person, firm or

corporation.

IN WITNESS WHEREOF, and intending to be legally bound hereby, the

Assignor has caused these presents to be executed this /37ft day of January

1988.

ATTEST: UNITED PENN BANK

-2-


